
EXHIBIT A

GENERAL ASSIGNMENT AND BILL OF SALE

THIS GENERAL ASSIG?4MENT AND BILL OF SALE is made this _ _  da.;-
cj: , -( ‘ry yel-L;ir-k, L.L.C., a Georgia lkited.i:s~i~i~;J ccmoap-;; ("Sell r"), ir. f2vor
&??ississippi corporatic: ("Purchaser").

of NOW C~mmuni.cations, a

WHEREAS, Durchasar ard Selier have entered into a Purchase
Agreement, dated as of Zanuary 26, 2900 (the "Purchase Aareemenf";
canitalized terms
ascribed

net defined herein shall have the meanings
zci them in 2-e P-rchase Agreement), cursuant to :.:hich

Seller h2s agreed 13 se11, rransfer, convey, assign and deliver tc
Pcrchaser and Purchaser :-as acreed to purchase frcm Seller
s.:jsrinvis;iy;  2:; -i -'-a ~===_= ,,& 0;; seller 1:.-__--_I- _.._ 1L-- c3nnec:j.cr. :.;it:-.
___ L-si~.ass of p?:rck2s-lng z7.d rssfL1ir.z home telephone 2nd z::ler< -<
telec~mmcnicaticns  ser-ices, anti ?;rchaser has agreed, in pa.rr;al
ccnsiderirkc therefor, zo ESS';T..E certair. obligaticns in c=nAnec:ior.
-: ̂ rc;.;itbA. ...=- -. ?;J exec.lzir; a :. mzess-z.;zicr Agr&nerr - f:‘e~0: 52f-e
:"n.g< 4-i._:--..I --L;,,





Accepted:

Now commxications,  Inc.

z...

-



EXHIBIT B

ASSUMPTION AGREEMENT



. .so persor. oc:-,er t:-.+r. SeLler, iss szcessors and assigns shall
k..ave a.ny rights us-;er t:?is T,
cjntained herein. '

.:ssuzmtion Agreement or the pro.visions_

T':?iS Assumption Agreement may be executed in any number of
counterparrs, each of which will be deemed an oriainal, b:ut all of
which roge:Lher wiil constir-2s e one and the same instrument.

This Assumoticn Agreement shall be governed by and construed
in accordance w-ith the laws of the State of Georgia applicable to
a conrracr executed and performed in such State without giving
ef.Cect to rhe conflicts of laws principles thereof, except'that if
ir is zecessary in any cc:-.er jurisdiction to have the law of s.uch
crher jurlsdicti on govern this ~Assumption Agreement in order for
r3s Assur.;rion Agreemen: to be effective in any respect, then the
laws of such other j7:--isdFcticr, s-,a;l govern this Assumption
7 --ee;.e:.t ;z s.:-:-. fj(tf;.: _--. = i

? :i :-_
same:
Ti +10.--_ -.
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ZXHIBIT C



3. .:.:yac:-.ed herf-Mc a.c !Tx:?ii: C is a true, complete E:%

c:rrec- CC;'.' of res~:~ti~~~S isODt$ti 5:; t>-e manager of Seller wir:-

rfqec: to 2e EurfFiase Agreement a% the Operative Agreemer.rs 73

w.+ich iri is a party a2 the trarsactiors  contemplated thereby,

w?.ich resol_Lions were kly and validly &opted by the manager TZ

, __ . .i?l 1 such resclzcions are in full force a:2

effect on r:?e Effective Gate in '2.2 form in which adopted and x



By: i
N2iie :
Title:

--
Name
Tit$y:

I-..---

,

,_._..;  .._
fz:;‘?l:...r....:-



EXHIBIT D

NOW Communications, Inc.

JAssistantl Secretarv's Certificate

-I Secretary Of NC>;

Czxxxir~at:3nz, Ir.C., 2 Iyississic?i corporation ("Purchaser"),

c.xs2x.z tc. .Secrior. 5.63 of The Fxch.zse Agreement dated as of



2



IN WITNESS WHE&OF, '?urckser has caused this Certificete r:

21 exec'2telj >T. i-,s behalf by the undersigned or; and as cf t:-.s

day of ’ -*
?Tow tm~unicatiom, Ino.

‘-
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Exhibit F

ILLUSTRATIVE EXAMPLE


